CERTIFICATE OF INCORPORATION

I, ARNOLD WILLIAMS, Secretary of State of the State of Idaho, and legal custodian of
the corporation records of the State of Idaho do hereby certify that the original of the articles

of incorporation of

LESAL RETAILERS OF BOISE, INC.

was filed in the office of the Secretary of State on the baghk day

of Uctobar A.D. One Thousand Nine Hundred Sixivetwo and

duly recorded on Film No. 1zl of Record of Domestic Corporations, of the State of Idaho,
and that the said articles contain the statement of facts required by Section 30-103, Idaho Code.
1 FURTHER CERTIFY, That the persons executing the articles and their associates and
successors are hereby constituted a corporation, by the name hereinbefore stated, for
pecpetual exiscence from the date hereof, with its registered office in this State located at

Boaiag, in the County of

IN TESTIMONY WHEREOQOF, 1 have hereunto
set my hand and affixed the Great Seal of the
State. Done at Boise City, the Capital of Idaho

¥

this s day of

-

AD., 19 62 .

Secretary of State.

Domestic
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ARTICLES OF INCORPORATION

OF
LESAL RETAILERS OF BQISE, INC.

KNOW ALL MEN BY THESE PRESENTS, that we, the under-
signed being natural persons of full age and citizens of the
United States, in order to form a corporation for the purposes
hereinafrter stated, under and pursuant to the provisions of the
Idaho Business Corporation Act, and the acts amendatory thereof
and supplemental thereto, do hereby certify as follows:

FIRST: The name of the corporation 1s LESAL RETAILERS
OF BOISE, INC.

SECOND: The purposes and objects for which the corpo=-
ration 1s formed are:

To manufacture, buy, sell and generally
deal in at wholesale, retail and on commission,
on 1lts own account or for others, import and
export personal property of all kinds and to
do any act necessary or incidental to the con-
duct of sald business and in the transaction
thereof,

To acQuire by Purchase, lease, gift, devige,
or otherwige, and to own, use, hold, sell, con-
vey, exchange, lease, mortgage, work, improve,
develop, divide and otherwise handle, deal in and
dlspose of real estate, real property and any in-
terest or right therein, whether as Principal,
agent, broker, or otherwise.

To manage, operate, service, equip, furnilsh,
alter, and keep in repair dwellings, apartment
houses, hotels, office bulldings and real and
personal property of every kind, nature and de-
scription, whether as principal, agent, broker,
or otherwlse, and generally to do anything and
everything necessary and proper and to the ex~
tent permitted by law in connection with the
business of managing and operating real and per-
sonal property of any and all kinds.,



To lend money or make advances from time to
time to such extent, to such borrowers, on such
terms, and on such security, if any, as the Board
of Directors of the corporation may determine,
but only to the extent permitted corporations or-
ganized under the Idaho Business Corporation Act,

To purchase, exchange, hire, or otherwise
acquire such personal property, chattels, rights,
easements, permits, privileges, and franchises
a8 may lawfully be Purchased, exchanged, hired,
or acquired under the Idaho Business Corporation
Act.

To borrow money for its corporate Purposes,
and to make, accept, endorse, execute and lssue
pPromissory notes, bills of exchange, bonds, de-
bentures or other obligations from time to time,
for the purchase of broperty or for any Purpoge
in or about the business of the corporation, and,
1f deemed proper, to secure the bayments of any
Such obligations by mortgage, pledge, deed of
trust or otherwise,

To underwrite, burchase, acquire, holdqd,
Pledge, hypothecate, exchange, sell, deal in and
dispose of, alone or in Syndicates or otherwise
in conjunction with others, stocks, bonds and
other evidences of Indebtedness and obligations
of any corporation, agsoclation, partnership,
syndicate, entity, person or governmental, mu-
niclpal or public authority, domestic opr forelgn,
and evidences of any interest, in respect of any
such stocks, bonds and othep evidences of indebte-
edness and obligations; to issue in exchange
therefor its own stocks, bonds or other obliga=-
tions; and, while the owner or holder of any
such, to exercise all the rights, powers and
privileges of ownership 1ln respect thereof; and,
to the extent now or hereafter permitted by law,
to ald by loan, subsidy, guaranty or otherwise
those issuing, creating or responsible for any
Ssuch stocks, bonds or othep evidences of indebt-
edness or obligations opr evlidences of any intepr-
est in respect thereof,

To purchase, hold, sell, transfer, relssue

or cancel the shares of its own capital stock or
any securities or other obligationg of the CcCorw
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poratlon in the manner and to the extent now or
hereafter permitted to corporations organlized
under the laws of the State of Idaho; provided,
that the corporation shall not use its funds or
other assets for the purchase of its own shares
of stock when such use would cause any impairment
of the capital of the corporation, except ag oth-
erwlse permitted by law, and provided further,
that shares of its own capital stock belonging to
the corporation shall not be voted upon directly
or indirectly,

To apply for, purchase, register, or in any
manner to acquire, and to hold, own, use, oper-
ate and introduce, and to sell, lease, assign,
Pledge, or in any manner dispose of, and in any
manner deal with patents, patent rights, licenses,
copyrights, trade-marks, trade names, and to ace=
quire, own, use or in any manner dispose of any
and all inventions, improvements and Processes,
labels, designs, brands, or other rights, and to
work, operate, or develop the same, and to carry
on any simllar business, manufacturing or othep-
wise, which may, directly or indirectly, effec-
tuate these objects or any of them.

To acquire and to take over as a going con-
cern and thereafter to carry on the business of
any person, firm, or corporation engaged in any
business which this corporation 1s authorized to
carry on, and 1ln connection therewith, to acqQuire
the good will and all or any of the agsets and to
assume or otherwise provide for all or any of the
llabilities of any such business.

To carry on business at any place or places
within the Jurlsdiction of the United States, and
in any and all foreign countriles, and to Purchasge,
hold, mortgage, convey, lease or otherwise dis-
pose of and deal wlth real and bPersonal property
at any such place or places.

To undertake, contract for or carry on any
business incidental to or in aig of, or advanta-~
geous 1n pursuance of, any of the obJjects or pur-
poses of the corporastion,



To do any of the things hereinbefore eny-
merated for itsgelf or for account of others and
to make and perform contracts for doing any part
thereof,

To enter into, make, perform and carry out
contracts of every sort and kind which may be
necessary or convenient for the business of this
corporation, or business of a slmilar nature,
with any person, corporation, private, public or
municipal, body politic under the government of
the Unlted States or any state, territory or col-
ony thereof, or any foreign government, so far
as and to the extent that the same may be done
and performed by corporations organized under
the Idaho Business Corporation Act.

To do all and everythlng necessary, suita-
ble, or proper for the accomplishment of any of
the purposes, the attalnment of any of the ob~-
Jects or the furtherance of any of the bowers
hereinbefore set forth, either alone or in con-
nection with other corporations, firms or indi-
viduals and either as principals, or agents, and
to do every other act or acts, thing or things,
incidental or appurtenant to or growlng out of
or connected with the aforesaid objects, purposes
Or' powers or any of them.

The foregoing enumeration of specific powers
shall not be deemed to limit or restrict in any
manner the general powers of the corporation, and
the enjoyment and exercige thereof, as conferred
by the laws of the State of Idaho upon corpora-
tions organized under the provisions of the Idaho
Business Corporation Act,

THIRD: The corporation is to have perpetual exlst-

FOQURTH: The location and post-office address of the
reglstered office of the corporation 1s First Security Bank
Bullding, c¢/o Ralph R. Breshears, in the Clty of Boise, County
of Ada, Idaho.

FIFTH: The total number of shares which the cor-
poration 1s authorized to igsue 1is Twenty=-Five, all of which
are wlithout nominal or par value. All such shares are of one
class and are designated as Common Stock. The Board of Dlirec-

tors may issue saild shares for such conslderation as they deenm
reasonable.
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SIXTH: The name and post-office address of each of
the incorporators and the number of shares subscribed by each
are as follows:

NAMES POST-QORFICE NUMBER OF CILASS OF
ADDRESS SHARES STOCK
Frances H. Behlen Q0 Broad Street 1 Common

New York, N. Y.

Margaret A. Rulss 9C Broad Street 1 Common
New York, N. Y.

Catherlne McKenna 90 Broad Street 1 Common
New York, N. Y.

SEVENTH: The Board of Directors shall have the power
to repeal and amend the Code of By-Iaws and to adopt a new Code
of By-Laws.

EIGHTH: The following provisions are Inserted for the
regulation and conduct of the affairs of the corporation, and it
is expressly provided that they are intended to be in further-
ance and not in limitation or exclusion of the powers conferred
by law.

No contract or other transaction between the cCorpora-
tion and any other firm or corporation shall be affected or in-
valldated by reason of the fact that any one or more of the di-
rectors or officers of this corporatlon is or are interested in,
or 1s a member, stockholder, dirsctor, or officer, or are mem-
bers, stockholders, dlrectors, or officers of such other firm -
Oor corporation; and any director or officer or officers, indi-
vidually or Jjointly, may be a party or parties to, or may be in-
terested in, any contract or transaction of this corporation or
in which this corporation is interested, and no contract, act,
or transaction of this corporation with any person or persons,
firm, association or corporation, shall be affected or invalil-
dated by reason of the fact that any director or directors or
officer or officers of this corporation is a party or are pap~
tles to, or interested in, such contract, act or transaction, -
or in any way connected with such person or bersons, firm, as-
soclation or corporation, and each and every person who may be-
come a director or officer of this corporation is relieved
from any liability that might otherwise exist from thus con-
tracting with this corporation for the benefit of himself or

any f{irm, association or corporation in which he may be 1n any-
wlse lnterested.



The Board of Directors shall have power, in 1ts dis-
cretion, to provide for and to pay to directors rendering un-
usual or exceptlonal services to the corporation special com-
bensatlon appropriate to the value of such services,

By resolutlion duly adopted by the holders of not less -
than a majority of the shares of stock then issued and outstand-
ing and entitled to vote at any regular or speclal meeting of
the stockholders of the corporation duly called and held as pro-
vided 1n the By-laws of the corporation, any director or direc-
tors of the corporation may be removed from office at any time
or times, with or without cause. The Board of Directors masy st
any time remove any officer of the corporatlion with or without
cause.

Any person made a party to any actlon, suit or pro-
ceeding by reason of the fact that he, his testator or intes-
tate, 1s or was a director, officer or employee of the corpo-
ration or of any corporation which he served as such at the re~
Quest of the corporation shall be indemnified by the corporation
agalnst the reasonable expenses, lncluding attorney's fees, ac=-
tually and necessarily incurred by him in connectlion with the
defense of such action, sult or proceeding, or in connection
with any appeal therein, except in relation to matters as to
which it shall be adjudged in such action, sult or proceeding
that such officer, director or employee is liable for negligence
or misconduct in the performance of his duties. The foregoing
right of indemnification shall not be deemed exclusive of any
Other rights to which any officer or director or employee may
be entitled apart from the provisions of this section.,

NINTH: FEach holder of any of the shares of
the corporation shall be entitled as of right to purchase or
subscribe for any unissued shares of the same class or any ad- -
ditlonal shares of said class to be issued by reason of any in-
Crease of the authorized number of shares of the corporation
of said class, or bonds, certificates of indebtedness, deben- -
tures or other securities convertible into shares of the COTPO~
ratlon, or carrying any right to purchase shares of saild class,
whether sald unlssued shares shall be issued for cash, property,
or any other lawful consideration, for a pericd of thirty days,
and after the expiration of said thirty days any such unissued
shares or such additional authorized issue of any shares or of
other securlties convertible into shares, or carrying any right
to purchase shares, may be issued and disposed of pursuant to
resolution of the Board of Directors to such persons, firms,
corporations or associations and upon such terms as may be

deemed advlisable by the Board of Directors in the exercise of
its discretion.



IN WITNESS WHEREOF, we have hereunto set our hands
and seals thls 4th day of October, 1962.

?W N dobi (SEAL)

- Frances H. Behlen

Ry F > 3 } .
//4 //Z{ﬁ//-// Qf . V{ﬁ/‘rad (SEAL)
Margagét A. Ruiss

AN S PN Zz{- \ (SEAL)
Catherine McKenna




STATE OF NEW YORK

S5S8.:
COUNTY OF NEZW YORK

On this 4th day of October, in the year 1962,
before me, Roy A. Prediger, a Notary Public, in and for
sald County and State, personally appeared Frances H.
Behlen, Margaret A, Rulss, and Catherine McKenna, known
to me to be the persons whose names are subscribed to

the within instrument and acknowledged to me that they
executed the same,

IN WITNESS WHEREOF, I have hereunto set my hand and

affixed my Notarial Seal, the day and year in this Certificate
above written.
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